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Pursuant 1o 1 3 A MRSA § §80S5 and 807 the undersinl
e - 13- Bly SOV —
corpotation adapts these Articles of Amendment Deputy Sccrotary of State
5
FIRST All outstanding shares were entitled to vote on the lollowing nmendment us one s
SCCOND  The amendment set out in kxhibit A attuched was adopted by the sharcholders (Cirde une)
A at o meeting legally called and held on OR
B) by unanimous written consent on Februaxy 10, a6
THIRD Shares outstanding and cntitled to vote and shares voted for and sguinst said amendment were
- Number of Shares Outstanding NUMBFR NUMBER
snd Entitled 1o Vote Voted For Voted Apainst
— 1000 1000 0
=~_8
==X OURTH If such amendment provides for exchunge reassification or cancellation of 1ssued shares the manner
:§¥ which this shall be effected 15 contaaned 1n Exhibit B attached 1f it 1s not set forth 1n the amendiment teelf
%2 IFTH (Complete if Exhiblts do not glve this mnfosmation ) If the umendment changes the number or pu values of
==
s& suthorized shares the number of shares the corporation has authority to 1ssue theresfler is as follows
-‘%é’ Class Series glfAnyz Number of Shares Par Value (If Any)
——— 2L}
1 >
B common 490,000 $ 0 01
,000 $ 0 01

C common 210
The aggregate par value of all such shares (of all clusses and series) having par value s $_3000 00
shares

The total number of all such shares (of all classes und serles) without por velue is__g

Address of the registered office in Maine
(strect ¢lly and 2p code)

SIXTH L Memoraial Cixcle JAugusta . Maine
MUST BE COMPLETED FOR VOTE OF
SHAREHOLDERS Name of Corporatian _ Typed or Pri
By. WV(-—

I certify that | have custody of the minutes
/ (s1gnature)

showing the gbove action by the shyfeholders
Hero U4

(nunayﬁr; of clerk secvétary or asat sccrétary)
Smith, Secretary By*

RichardASecrist, sole shareholder
(type or print ndine and capscity)

( wnuture)

(1ype or print name and capacity) 002233

Glenn

Dated _ [EDLwARY 1S 146

*)n addition to any certification of tustody of minutes this documunt MUST be nigned by (1) the Clerk R (2) the Preudent or  vice pres)
an assistant secrotary or other officor the bylaws deslgnute us second certifying officer OR (3) If no such officers

dent AND the Sacre
s majority of the direciors of such directors demgnated by & inujority of directors then in office OR (4) if no directors the holders or such
of them designated by the holders, of record of a majority of all outstanding ehared entitled to vote thereon OR (5) the holders of all

cutstanding shures
ould not be used 1f any class of shares is entitled to vote as g separate class for any of the reasons sel

NOTE This form sh

sl BNOAr 3 -



EXHIBIT A

ACTION BY WRITTEN CONSENT OF
SOLE SHAREHOLDER IN LIEU OF A
MEETING OF SHAREHOLDERS OF
BLUE TEE ACQUISITION CORP

The undersigned being the sole shareholder of
Blue Tee Acquisition Corp a Maine corporation ("Blue
Tee") entitled to vote on the following specified reso-
lution, acting pursuant to the authority of Sections
805 5 and 602 2 of the Maine Business Corporation Act
hereby consents to the adoption of such specified resolu-
tion and approves and adopts such resolution with the
same force and effect as 1f 1t were approved and adopted
by a vote at a duly constituted meeting of the share-
holders of Blue Tee

RESOLVED, that the Articles of Incorporation of
Blue Tee be amended (1) to increase the total
number of authorized shares of capital stock of
Blue Tee from 1,000 shares to 700,000 shares
and (11) to davide such capital stock into two
(2) classes, of which Four Hundred Ninety Thou-
sand (490 000) shares shall be Class B common
stock par value $0 Ol per share ("Class B
Common Stock"), and Two Hundred Ten Thousand
(210 000) shares shall be Class C common stock
par value $0 01 per share ("Class C Common
Stock"), having the relative rights and prefer-
ences set forth on Annex 1 hereto, and be 1t
further

RESOLVED that the undersigned, being the owner
of all the presently issued and outstanding
shares of Blue Tee capital stock being 1,000
shares of common stock par value $1 00 per
share hereby votes 1in favor of and consents to
the change of such shares into an equal number
of shares of Class B Common Stock

IN WITNESS WHEREOF the undersigned has duly
executed this instrument this _l1l0thday of February 1986

s/Richard A Secrist
Richard A Secrist
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ANNEX 1

RIGHTS AND PRIVILEGES OF
CLASS B AND CLASS C COMMON STOCK

1 Designation The total number of shares of
all classes of capital stock which the Corporation shall
have the authority to 1ssue 1s Seven Hundred Thousand
(700,000) shares which shall be divided into two (2)
classes of which Four Hundred Ninety Thousand (490 000)
shares shall be Class B common stock, par value $0 01 per
share ("Class B Common Stock") and Two Hundred Ten Thou-
sand (210,000) shares shall be Class C common stock par
value $0 0l per share ("Class C Common Stock")

2 Rights, Preferences and Limitations of
Common Stock

(a) Voting Rights The holders of record

(as determined 1in accordance with Section 3
hereof) of shares of Class B Common Stock and

Class C Common Stock voting together as a single class
on all matters submitted to a vote of the shareholders of
the Corporation, and on all matters with respect to which
shareholders are entitled to vote under applicable state
law other than with respect to matters which require as
a matter of law, a class vote shall be entitled to cast
one vote for each share of 1ssued and outstanding stock
held

(b) Daividends The holders of record (as
determined 1in accordance with Section 3
hereof) of shares of Class B Common Stock and Class C
Common Stock are each entitled to receive dividends
whether payable i1n cash property or securities of the
Corporation or any other Corporation (but only out of
funds legally available therefor) when and as declared
by the Board of Directors of the Corporation on the Class
B Common Stock and Class C Common Stock of which each
holder will be entitled to receive that proportion of the
total amount of any such davidend equal to such holder's
proportionate share of the total number of outstanding
shares of Class B Common Stock and Class C Common Stock
held by all holders thereof
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(¢) Ligquidation In the event of any
liquidation, dissolution, distribution of assets or wind-
ing-up of the Corporation whether voluntary or involun-
tary the holders of record (as determined in accordance
with Section 3 hereof) of shares of
Class B Common Stock and Class C Common Stock shall be
entitled, after provision for the payment of the Corpora-
tion's debts and liabilities, to receive distrabutions in
the same proportimn as distributions of dividends pursu-
ant to Section 2 haoreof

3 Miscellaneous

To the extent permitted by law the Corporation
shall not be required to recognize any person other than
the registered holder of shares of Class Common Stock
or Class Common Stock as the legal owner thereof for
any purpose unless and until the Corporation shall have
received written notice (1) from the prior legal owner
thereof that such legal owner has transferred and as-
signed its shares to such successive holder and (11) from
such successive legal owner of 1ts legal name and its
address(es) for purposes of payments and notices To the
extent permitted by law a payment delivered by the Cor-
poration to the latest legal owner's name and address of
which the Corporation has been timely notified in accor-
dance with the preceding sentence, shall be deemed made
for all purposes hereunder and, in particular no fur-
ther dividends shall accrue or be payable by the Corpora-
tion 1n respect of any shares of Class B Common Stock or
Class C Common Stock after such shares are so deemed to
be paid, irrespective of whether or when the legal
owner receaives such payment

The holders of Class B Common Stock and Class C
Common Stock entitled to receipt of dividends or other
distributions thereon shall be such holders of record as
appear on the books of the Corporation or on the respec-
tive dates fixed for such purpose by the Board of Direc-
tors of the Corporation in advance of payment of each
dividend or other distribution

The aggregate par value of all shares having
par value which the Corporation has the authority to
1ssue is §7,000 00 The Corporation has no authority to
1ssue any shares without par value



EXHIBIT B

Each share of common stock, par value $1 00,
will be exchanged for one share of Class B Common Stock,
par value $0 01
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“For Une By The Secretary of State
For Usc By The P FILED
Secreiwry of State
Flle No 860803D STATL Of MAINLC
Fee Puid $10 00 ARTICLES O AMLNDMLNT M Tr P rywing Sreya
(Amendment by Sharcholders By Sipnature
CH ——-- Yoting as One Class)
Pursuant to |3 A MRSA § hH0S and 807 the undersiyned
Daie ,;2—19—84» - e
) vorporation adapts these Articles of Amendment Depaty Sccrotary of Stafe
FIRST All outstunding shares were entiticd to vote on the following kniendment u< ane Juss
SECOND  The amendment set out in Exhibit A atlached was adopted by the sharcholders (Circle une)
st 2 meeling legally called and held on OR February 17, 1v85
by ununimous written consent on
THIRD Shares outstanding and entitled to vote and shares voted for und aguninst smd amendment were
Number of Shares Outstanding NUMBFR NUMBER
and Entitled to Vote Voted For Voted Apainst
1000 1000 0

FOURTH  If such amendment provides for exchunge reclassification or cancellation ofissued shares the manner in
which this shall be effecied 15 contuned in Exhibi B uttached if 1t 1s not set forth in the smendment neelf

FIFTH (Complete if Exhiblts do not give this information ) i the umendinent changes the number or par values of

suthorized shares the number of shares the corporation has authonty 1o 1ssue theresfier is us follows

Class Series (1f Any) Number of Shares Par Value (If Any)
B 4 210,000 $0 01
C 490,000 $0 01

The aggregate par value of all such shares (of all iusses and series) has ing par value s § 7000 00

The total number of all such shares (of all classes and series) without par valueis __ 0 shares

SIXTH Address of the registered office in Maine
(strect city and 2ip code)

Bl T A sit Cor
MUST BE COMFLETED FOR VOTE OF 2c ~oe sogulsinior ofP
SHAREHOLDERS /nc of Carporation — 1%!\“0)
I certify that | have custody of the minutes

showing ‘hzm"% "Z%Oldm Williaminel l)‘"‘"ﬂﬁ ePresident
(aunnlu[{ b clerk secretary or assl sccretary) lype o PZ)W
Glean A Smaith By* / e

( (xpinvivre)
Dated - 17-86

GlennASmith, Secretary
{type a7 print agme gnd capucity)

*In sddition to any certification of custody of minules this document MUST be signed by (1) the Clerk OR (2) the Preudent or » vice prex
dent AND the Sacvetary an sssistant sccretaty or other officer the bylaws designute us seound ocertifying officer OR (3) If no such offivers
» majority of the directors or such directors designated by s insjority of directors then in office OR (4) If no directors the holders or such

of them designated by the holder, of record of s magotity of all outstanding dhasrs entitled to voie therenn O of ali

NOTE  This form should not be used if any class of shares Is entitied to vole as & separute cluss for any of the reasons set

~ out in BRNA nr heraites the srhirlae an aravide 1 .07 vnte ner preearu far adantinn esp RRNS



EXHIBIT A

ACTION BY WRITTEN CONSENT OF
SOLE SHAREHOLDER IN LIEU OF A
MEETING OF SHAREHOLDERS OF

BLUE TEE ACQUISITION CORP

The undersigned, being the sole shareholder of
Blue Tee Acguisition Corp , & Maine corporation ("Blue Tee"),
entitled to vote on the following specified resolution,
acting pursuant to the authority of Sections 805 5 and 602 2
of the Maine Business Corporation Act, hereby consents to
the adoption of such specified resolution and approves and
adopts such resolution with the same force and effect as i1f
1t were approved and adopted by a vote at a duly constituted
meeting of shareholders of Blue Tee

RESOLVED, that the Articles of Incorporation of
Blue Tee, as heretofore amended, be amended to
change the number of authorized shares of

Class B Common Stock, par value $ 01 per share,
from 490,000 shares to 210,000, and to change
the number of authorized shares of Class C
Common Stock, par value $ 01 per share, from
210,000 shares to 490,000 shares

IN WITNESS WHEREOF, the undersigned has duly
executed this instrument this 17th day of February, 1986

s/Richard A Secrist
Richard A Secraist
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,Eebruary 28, 13 86
[ Date g.' QB—BQP INTO ,¢ 2 V%e,(}, A—""
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A MAINE CORPORATION !

4

Pursuant to 13—~A MRSA §903 the undersigned corporations adopt the following Articles of Merger
FIRST The plan of merger 1s set forth in Exhibyt A_attached hereto and made a part hereof

SECOND  As to each parucipating corporation the shareholders of which voted on such plan of merger the

number of shares outstanding and the number of shares enutled to vote on such plan and the number of such shares voied
for and against the plan as follows

Number of
Name of Shares Number of Shares
Corporation Outstanding Entitled 10 Vote Voted For Voted Aganst
Blue Tee Acquisition Corp 700,000 700,000 700,000 0
Gold Fields American
Industries, Inc 1,126 1,126 1,126 0

THIRD If the shares of any class were enutled to vote as a class the designation and number of the outstanding
shares of each such class and the number of shares of each such class voted for and against the plan are as follows

Name of Designation Number of

Corporation of Class Shares Voted For Voted Aganst

Blue Tee Acguasitaion Corp
Class C Common Stock 490,000 490,000

Class B Common Stock 210,000 210,000 0

{Include the following paragraph if the merger was authorized without the vote of the
shareholders of the surviving corporation Omut if not apphcable—}/

- —_——

————



Filing Fee $5 00 §304 (3&5)

For Use By The
Secretary of State

File No 19780824D
Fee Paid $5 00
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STATE OF MAINE

CHANGE OF CLERK or
REGISTERED OFFICE or BOTH

Pursuant to 13 A MRSA §304 the undersigned corpora
tion advises you of the following change(s)

N

For Use By The Secretary of State
FILCD

//JhneS,/) 1y _87
75/

Y
e
S,

A True Copy When Attested
By Signature

Deputy Secrctary of State

Deputy Secretary of State .x\

FIRST The name and registered office of the clerk appearing on the record in Secretary of Stite s office
Merton G Ilenry, 47, congiess Screet, Portlard, Maine
(street city state and zip code)
SECOND

One Monument Square,

The name and registered office of its successor (new) clerk who must be a Maine resident
Bruce A Coggeshall,

Portland, Maine 04101

THIRD

(street city state and zip code)

Upon a change in clerk thus must be completed

(v)/ Such change was authornized by the board of directors ind the nower to make

such change 1s not reserved to the shareholders by the articles or the bylaws

() Such change was authonzed by the shareholders (Complete the following)

Dated /b/”[/] [E); M!’Z’

I certify that [ have custody of t!

le%n/utes showmg :he abgve action by the sharcholders
t YA // L =

:SazZEﬁ%fi

MUST BE COMPIETED

Legtbly pnnt or type name

and capacity of all signers
13 AMRSA §104

BLvE TEF

(}sxgnature of new clerk secretary or assistant secretary)

(oRF

o Glsc e

(name of corpor:mon)

-/ﬁ/

(signature)

/6/—#7(’0 /4 &‘a”:gl ! /%C'S tDON ™

(type or print name and capacity)

By

(sign1ture)

(type or pnnt name and capacity)

-

This document MUST be signed by (1) the Clerk 07 (2) by the President or a vice president AND by the Secretary an assistant sccretary or other
olficer the bylyws designate as second certifying otficer OR (3) f no such otficers then by a majority of the daurcctors or by such directors designated
by 1 majority of directors then in office OR (4) 1f no directors then b/ the holders or such of them desngnated by the holders of record of 2 majonty

f all outstanding shares enuitd dtc vt th

FORM NO MBCA 3 Rev 79

wmOP ()Y ty th holler

tall sutstm ling shares

C02226
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Pursuant to 13 A MRSA §906 the undersigned corporation

STATE OF MAINE

(Parent Subsidiary Merger of a Domestic
and Foreign Corporation)

ARTICLES OF MERGER
OF

STECO, LNC

Subsidiary corporation, a Delaware corporaton

INTO

BLUE _TEE CORP,
Maine

Parent corporation a corporation

For Use By The Secretary of State

FILED
September 28 19 _89

Aoy L pope

TD:pM(}E’crcury’or‘ Staee

A True Copy When Altested
By Signawure

Deputy Secretary of State

BLUE 1EE CORP,

a corporation of the State of

owning at least 90% of the outstanding shares of each class of

a corporation of the State of

(parent corporation)

Maine

STECO,

INC

Delaware

adopts the following Articles of Merger

FIRST

which they are respectively organized are as follows

Name of Corporation

Blue Tee Corp

Steco, 1nc

SECOND

State

IHaine

Delaware

(subsidiary corporation)

The names of the corporations participating in the merger and the States under the laws of

C02<31

The laws of the State under which the foreign partuicipating corporation 1s organized permits

such merger under substantially the same terms as 13 A MRSA §504

THIRD

The name of the surviving corporation i1s

BLUE TEE CORP

and such corporation 15 to be governed by the laws of the State of

FOURTH

The plan of merger set forth in Exhibit A
of Directors of the undersigned corporation

Maine

attached hereto was approved by the Board




FIFTH The number of outstanding shares of each class of the participating subsidiary corporanon |
and the number of shares of each class owned by the parent surviving corporation is as follows

Name of Designation Number of
Subsidiary of Outstanding Number of Shares
Corporation Class Shares Owned by Parent
Steco, Inc common Stock- 4167 4167
Par value
$ 01 each

SIXTH The date of the maihing to each shareholder of the subsidiary corporation of a copv of the

plan of merger 1s N/A 10U% ownea bubsidiary 19

SEVENTH Effective date of the merger (if other than the date of filing of Articles) 1s
September 30 19 82

(Not to exceed 60 days from date of filing of the Arncles)

EIGHTH The address of the registered office of the surviving corporation 1s* _Une Monument

Square, Portland, Maine, 04101
(street city state and ap code)

10L3 Centre Road

The address of the registered office of the subsidiary corporaton 15*

Wilmington, Delaware 19805
(street aity state and 21p code)

BLUE HE CORP

/ (S 1ng Corporauon)
o
pared ___1-25-81 By & —

(signature)

David P Alldian, Vice President

ype or prmtty)
By CLE}AL{A Wil

g (s1gnature)
Glenn Smith, Secretary

(type or print name and capacity)

G1 ¢ address of registered office in Maine If the corporanion does not have a registered office in Maine, the address given should be the
principal or registered office 1n the State of wncorporation

This document MUST be signed by (1) the Clerk OR (2) the President or a vice president AND the Secretary_an assistant secretary or other
officer the bylaws designate as second certifying officer OR (3) if no such afficers a majoruy of the directors or such directors designated
by a majonity of directors then in office OR (4) if no directors the holders ar such of them designated by the holders, of record of 2 majonty
of sl outstanding shares entitied 10 vote thereon OR (5) the holders of ail outstanding shares

FORM NO MBCA 10D Rev 88 SUBMIT COMPLETED FORMS TQO Secretary of Siate. Station 101 Augusta ME 04333



EXHIBIT A

PLAN OF MERGER, dated as of September 20, 1989, by and among
BLUE TEE CORP , a corporation organized under the laws of the State
of Maine (the "Parent Corporation"), and STECO, INC , a corporation
organized under the 1laws of the State of Delaware (the

"Subsidiary")

1 Pursuant to Sections 904 and 906 of the Maine Business
Corporation Act and Section 253 of the General Corporation Law of
the State of Delaware, the Plan of Merger was duly adopted by a
resolution of the Board of Directors of the Parent Corporation on
September 25, 1989

2 The Subsidiary shall be merged with and into the Parent
Corporation (the "Merger") on September 30, 1989 (the "Effective
Time") The Parent Corporation shall be the surviving corporation
(the "Surviving Corporation") The separate existence of the
Subsidiary shall cease at the Effective Time, and all actions
thereafter taken shall be taken in the name of the Surviving
Corporation

3 The terms and conditions of the Merger, including the
manner and basis of converting the shares of the Subsidiary into
shares or other securities or obligations of the Surviving
Corporation or the cash or other consideration to be paid or
delivered by the Surviving Corporation upon surrender of each share
of the Subsidiary, shall be as follows

(a) No cash or other consideration shall be paid or
delivered for the shares of capital stock of the Subsidiary, and
none of the shares of capital stock of the Subsidiary will be
converted i1nto shares or other securities or obligations of the
Survivaing Corporation, and the certificates for such shares of the
Subsidiary shall be automatically cancelled without further action
on the part of the Parent Corporation

(b) At the Effective Time, the Restatement of Articles
of Incorporation and the By-Laws of the Parent Corporation shall
continue as the Articles of Incorporation and By-Laws of the
Surviving Corporation and shall remain unchanged as a result of the
Merger, until amended or changed as provided therein or as provided
by the laws of the State of Maine

(c) At the Effective Time, the directors and officers
of the Parent Corporation shall continue as directors and officers
of the Surviving Corporation and shall hold office until thear
respective successors are elected and qualified in accordance



the Subsidiary now carried on by the Survaving Corporation, in the
same manner and to the same extent to which they acted and were
authorized to act prior to the Merger

(d) From and after the Effective Time, the Surviving
Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as of a private nature of the
Subsidiary, and of all of the property, real and personal and
mixed, and all debts due on whatever account, including
subscriptions to shares, and all other courses of action, and all
and every other interest of or belonging or due to the Subsidiary
shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed The title to
any real estate or any interest therein vested in the Subsidiary
shall not revert or be in any way impaired by reason of the Merger

(e) From and after the Effective Time, the Surviving
Corporation shall have and be responsible and liable for all
liabilities and obligations of the Subsidiary, and any claim
existing or action or proceeding pending by or against the
Subsidiary may be prosecuted as 1f the Merger had not taken place
(subject to those same defenses in equity or at law that were
available to such Surviving Corporation prior to the Merger), or
the Surviving Corporation may be substituted 1n place of the
Subsidiary Neither the rights of creditors nor any lien upon the
property of the Subsidiary shall be impaired 1in any respect
whatsoever by the Merger

4 The Surviving Corporation hereby agrees that, from and
after the Effective Time, 1t may be served with process for the
enforcement of any obligations of the Subsidiary, 1n the State of
Delaware

5 The Surviving Corporation 1irrevocably appoints the
Secretaries of State of the States of Maine and Delaware as 1its
agent to accept service of process in each such State in any
proceedaing referred to in the preceding paragraph

6 The Board of Directors of the Parent Corporation, at any
time prior to the Effective Time, may amend or abandon the Merger
at the absolute discretion of said Board of Directors

7 Prior to the Effective Time, the Subsidiary shall take
all such action as shall be necessary or appropraiate in order to
effectuate the Merger In case at any time after the Effective
Time the Surviving Corporation shall determine that any further
action 1s necessary or desirable to vest i1n or confirm to the
Survaving Corporation full title to all the properties, assets,
rights and praivileges of the Subsidiary, the last acting officers
and directors of the Subsidiary, at the expense of the Surviving
Corporation, shall execute and deliver all such instruments and
take all such action as the Surviving Corporation may determine to
be necessary or desirable i1n order to vest i1n and confirm to the
Surviving corporation title to and possession of all such



properties, assets, rights, privileges and franchises,

otherwise to carry out the purposes of 1s Plan of Merger
o y
By . m

and

ATTEST

Lk

!
" <jecretary




lit ¢ Fee (See Sec. 1401)

STATE OF MAINE

For Use By The (Parent Subsidiary Merger of a Domesuc For Use By The Secretary of State
Secretary of State and Foreign Corporation) FILED
_g%\ber 7, 19 _89
[
File No 19780824D ARTICLES OF MERGER 7]
OF Deputy Secretary of State
Fee Paid 580 A True Copy When Attested
By Signature
______ SEE EXHIBIT A
CB
Subsidiary corporation a corporation
oue  NOV 151989
ate 7 INTO Deputy Secretary of State
BLUE TEE CORP
Parent corporation a Maine corporation

Pursuant to 13 A

MRSA §906 the undersigned corporation BLUE TEE CURP

a corporation of the State of

owning at least 30% of the outstanding shares of each class of

a corporation of the State of

(parent corporation)

Maine

o>EL EXHIBIT A
(subsidiary corporation)

SELE EXHuBii A

adopts the following Articles of Merger

FIRST

The names of the corporations participating in the merger and the States under the laws of
which they are respectively organized are as follows

Name of Corporation State

Blue lee Properties, Lnc New York
Denaz corp Michigan
Hyman-Michaels Company Delaware
Rockwood l1ron & Metal, Inc lennessee

SECOND

THIRD

FOURTH

1228

The laws of the State under which the foreign participating corporation i1s orgamized permits
such merger under substantially the same terms as 13 A MRSA §504 .
[
C0<c<32

The name of the surviving corporation 1s___BLUE TEE CORP

and such carporation 1s to be governed by the laws of the State of Maine

attached hereto was approved by the Board

The plan of merger set forth in Exhibit __B
of Directors of the undersigned corporation

£ /30 /OGN

£ MR TAID



FIFTH The number of outstanding shares of each class of the participating subsidiary corporation t

and the number of shares of each class owned by the parent surviving corporation is as follows A
Name of Designation Number of '
Subsidiary of Qutstanding Number of Shares
Corporation Class Shares Owned by Parent

SEE EXHIBIT C

SIXTH The date of the mailing to each shareholder of the subsidiary corporation of a copy of the

N/A 100% owned subsidiarles 1K XXX

plan of merger s

SEVENTH Effecuve date of the merger (if other than the date of filing of Articles) 1s
November 15 19 89

(Not to exceed 60 days from date of filing of the Articles)

EIGHTH The address of the registered office of the surviving corporation 15* YNn€ Monument

Square, Portland, Maine 04101

(street city state and zp code)

The address of the registered office of the subsidiary corporation is*

SEE RXHIBIT A

(strect city state and zp code)

BLUE 1EE CORP,

] (SUWIVW
Dated ©C’T (% ’989 By g/&/‘/"‘

(signature)
GIS’)E@ A Sumi . Vice Bevoen

Wc{pacuy)
By &L &44/‘—25

(signature)

Dauin P v Asssrgan— Seres

(1ype or print name ahd capacity) ’Hﬂj

Cive address of registered office in Maine If the corporation does not have a registered office in Maine, the address given should be the
principal or registered office in the State of ncorporation

This document MUST be signed by (1) the Clerk OR (2) the President or a vice president AND the Secretary an assistant secretary or other
officer the bylaws designate as second certifying officer OR (3) if no such officers a majority of the directors or such directors designated
by a majority of directors then in office QR (4)1f no directors the holders or such of them designated by the holders of record of a majonty

of all outstanding shares enutled 1o ote thereon OR (5) the holders of all oucstanding shares
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Name of Subsidiary
Corporation

Blue Tee Properties,
Inc

Denaz Corp

Hyman-Michaels Company

Rockwood Iron &
Metal, Inc

EXHIBIT C

Designation
of Class

common -
no par value

Common - par
value $1 00
per share

Common - par
value $1 00
per share

Common - par
value $1 00
per share

# of Out-
standing

Shares

200

252,900

1,000

1,000

# of
Outstanding
Shares Owned

by Parent
200

252,900

1,000

1,000




confirm to the Surviving corporation title to and possession of all
such properties, assets, rights, privileges and franchises, and
otherwise to carry out the purposes of this Plan of Merger

BLUE Co

y (LUll— P

<\J Secretary




the By-Laws of the Surviving Corporation

(d) From and after the Effective Time, the Surviving
Corporation shall possess all the rights, privileges, immunities
and franchises of a public as well as of a private nature of each
Subsidiary, and of all of the property, real and personal and
mixed, and all debts due on whatever account, including
subscraiptions to shares, and all other choses of action, and all
and every other interest of or belonging or due to each Subsidiary
shall be taken and deemed to be transferred to and vested in the
Surviving Corporation without further act or deed The title to
any real estate or any interest therein vested in each Subsidiary
shall not revert or be 1n any way impaired by reason of the Merger

(e) From and after the Effective Time, the Surviving
Corporation shall have and be responsible and liable for all
liabilaities and obligations of each Subsidiary, and any claim
existing or action or proceeding pending by or against any
Subsidiary may be prosecuted as 1f the Merger had not taken place
(subject to those same defenses 1n equity or at law that were
availlable to such Surviving Corporation prior to the Merger), or
the Surviving Corporation may be substituted in place of each such
Subsidiary Neither the rights of creditors nor any lien upon the
property of any Subsidiary shall be 1impaired 1n any respect
whatsoever by the Merger

4 The Surviving Corporation hereby agrees that, from and
after the Effective Time, 1t may be served with process for the
enforcement of any obligations of each Subsidiary, in the
respective State of incorporation of each such Subsidiary

5 The Surviving Corporation 1irrevocably appoints the
Secretaries of State of the States of Maine and Delaware, New York,
Michigan and Tennessee as 1ts agent to accept service of process
1n each such State i1n any proceeding referred to i1n the preceding
paragraph

6 The Board of Directors of the Parent Corporation, at any
time prior to the Effective Time, may amend or abandon the Merger
in whole or in part, including without limitation, abandoning or
amending the Merger with respect to any one or more Subsidiary, at
the absolute discretion of said Beoard of Directors

7 Prior to the Effective Time, each Subsidiary shall take
all such action as shall be necessary or appropriate 1in order to
effectuate the Merger In case at any time after the Effective
Time the Surviving Corporation shall determine that any further
action 1s necessary or deslrable to vest 1n or confirm to the
Surviving Corporation full title to all the properties, assets,
rights and privileges of any Subsidiary, the last acting officers
and directors of any such Subsidiary, at the expense of the
Surviving Corporation, shall execute and deliver all such
instruments and take all such action as the Surviving Corporation
may determine to be necessary or desirable 1n order to vest in and




EXHIBIT B

PLAN OF MERGER, dated as of October 11, 1989, by and among
BLUE TEE CORP , a corporation organized under the laws of the State
of Maine (the "Parent Corporation"), and each of Hyman-Michaels
Company, a Delaware corporation, Blue Tee Properties, Inc , a New
York corporation, Denaz Corp , a Michigan corporation and Rockwood
Iron & Metal Company, a Tennessee corporation (each a "Sub-

sidiary")

1 Pursuant to Sections 904 and 906 of the Maine Business
Corporation Act, Section 253 of the General Corporation Law of the
State of Delaware, Section 907 of the Business Corporation Law of
the State of New York, Sections 711 and 731 of the Business
Corporation Act of the State of Michigan, Sections 48-21-104 and
48-21-107 of the Tennessee Business Corporation Act of the State
of Tennessee, the Plan of Merger was duly adopted by a resolution
of the Board of Directors of the Parent Corporation on October ,
1989

2 Each Subsidiary shall be merged with and into the Parent
Corporation (the "Merger") on November 15, 1989 (the "Effective
Time") The Parent Corporation shall be the surviving corporation
(the "Surviving Corporation") The separate existence of each
Subsidiary shall cease at the Effective Time, and all actions
thereafter taken shall be taken i1n the name of the Surviving
Corporation

3 The terms and conditions of the Merger, including the
manner and basis of converting the shares of each Subsidiary into
shares or other securities or obligations of the Surviving
Corporation or the cash or other consideration to be paid or
delivered by the Surviving Corporation upon surrender of each share
of each Subsidiary, shall be as follows

(a) No cash or other consideration shall be paid or
delivered for the shares of capital stock of any Subsidiary, and
none of the shares of capital stock of any Subsidiary will be
converted into shares or other securities or obligations of the
Surviving Corporation, and the certificates for such shares of each
Subsidiary shall be automatically cancelled without further action
on the part of the Parent Corporation

(b) At the Effective Time, the Resbabtementoe& Articles
of Incorporation and the By-Laws of the Parent Corporation shall
continue as the Articles of Incorporation and By-Laws of the
Surviving Corporation and shall remain unchanged as a result of the
Merger, until amended or changed as provided therein or as provided
by the laws of the State of Maine

(c) At the Effective Time, the directors and officers
of the Parent Corporation shall continue as directors and officers
of the Surviving Corporation and shall hold office until thear
respective successors are elected and qualified i1n accordance with




EXHIBIT A

Name of Subsidiary State of
Corporation Incorporation
Blue Tee Properties, Inc New York
Denaz Corp Michigan
Hyman-Michaels Company Delaware
Rockwood Iron & Metal, Inc Tennessee

Address of the
Reqastered Office

c/o Blue Tee Corp
250 Park Avenue South
New York, NY 10003

c/o The Corporation
Company

615 Graiswald
Detroit, MI 48226

100 West 10th Street
Wilmington, DE 19801

c¢/oC T Corporation
Services

530 Gary Street

Knoxville, TN 37902
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. State nf Maine
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v i

O Bepartment of State CO_—

I, the Secretary of the State of Mame, certify that according

to the provisions of the Constitution and Laws of the State of

Maine the Department of State igs the legal custodian of the Great
Seal of the State of Maine which is hereunto affixed and of the
records of qualification of foreign corporations in this State

and of the records of organizations charter amendments dissolutions
of corporations and annual reports filed by the same

I FURTHER CERTIFY that BLUE TEE CORP , formerly GOLD FIELDS AMERICAN
INDUSTRIES, INC , formerly Azcon Corporation, formerly AZ Holding
Corporation is a duly organized corporatiom under the laws of

the State of Maine and that the date of the incorporation of saaid
corporation is January 12 1978

I PURTHER CERTIFY that an agreement of merger by and between BLUE
TEE CORP , a Maine corporation, and Blue Tee Properties Inc

a New York corporation Denaz Corp , a Michigan corporation Hyman-
Michaels Company a Delaware corporation, and Rockwood Iron &
Metal Inc a Tennessee corporation was placed on file in this
office November 7, 1989 effective November 15 1989 BLUE TEE
CORP is the survivor of said merger




STATE OF MISSOURI

OFFICE OF SECRETARY OF STATE
JEFFERSON CITY 65101

December 4 1989 C T Corporation System
1633 Broadway
New York NY 10019
ATTN  ANNE DOROBIS

Nne/ 7151 4178

RE BLUE TEE CORP  (#F00198461)

Dear Sir or Madam

This 1s to advise you that on the date shown below we have filed
for record in this office a merger between

BLUE TEE PROPERTIES, INC (A New York corp not qualified)
DENAZ CORP. (A Michigan corp not qualified)

HYMAN-MICHAELS COMPANY (A Delaware corp not qualified)
ROCKWOOD IRON & METAL, INC (A Tennessee corp not qualified)

INTO

BLUE TEE CORP  (#F00198461)
The merger was filed in this office on December 4 1989

The merger was filed in the home state of survivor on  November 15 1989

The Survaivor is gualified to transact business in Missouri

The fee for filing a merger 1s $20 00, plus $1 00 for each additional
foreign corporation qualified in Missouri over two in number If you
did rot send us a check for that amount, a bill for the correct aount
is beang sent te you

Very truly yours,

ROY D BLUNT
” & E @ Secretary of State

Corporation Division
beg- | Merger Desk
4 4 v 314/751- 4178

By d B sur /

SECRETARY or'sh'r!(

inm 602236
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W The sssistance s to be givan to {note 2) '1“”
J BANSON {CuLF) (No 2) LIMITED of | Grogvenor Plare. Tondon SWiY 7JH { #anson CCF')
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The assistance will take the form of '

w
The sale by Gold Fields ARC Limited ("GFARC') to llanson PLC of 1 3'6 312

1 shares of £1 cacl in lanson Holdings 11) limited for £163 300 0CJ being the
** value of wuch sharcs ‘% the books of GFARC

¢

X The person who lhas acqui od]mﬂ; the shares is ) Aclatt 88
A Ranson (CGF) of | Crosvenor Place London SWIX 2Jit and CGFBV of OIzicia 1 app cprale
1

—— a

D¢ Boclolawn 7, 108311) Ansterdsm, hetherla W8 Although no purchaser “for thy shares
% in Consolidatcd Gold Ficlds Limited hir heen identiiied, Ranson COF ard 7Le\BU have
awindicated that tnuy are conslde/ ing the posalbility of che s1le of squch <hares {f a -
B The principa! terms on which tha uumarz will be given are sultable pirehinger can be found

i} {/1
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Hanson PIC will pay to GFARC for the safd shares i{n Hangrn Holdings (1) f

7 Limited the sum of €163 400,000 representing rhe book vilue of such :
shares buine 3 value which {§ cous‘derably lcss than their marxe value
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